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MEMORANDUM 

TO: 

FROM: 

DATE : 

RE: 

C;RB 

IIAPD 

October 1989 

JJarite Hill : U.S. Forestry Service Land Swap 

Please not«i that the referenced transaction has been completed and 
the enclosiad letter from McNair Law Firm, P.A. stating same. 

Thank you. 

10755426 
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From the Monitor/Dispiav Controls: 
1. For dark image page, increase the brightness and decrease the 

contrast. 
2. For light image page, decrease the brightness and increase the 

contrast. 
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Mr• Michael Drozd 
Gwalia (U.S.A.), Ltd. 
1675 Broadway, Suite 2350 
Denver, Colorado 8 0202 

Re: U.S. Forestry Service Land Swap 

Dear Mr. Drozd : 

i@iawL:;?^ 

51989 
\ ) j 

with regard to the above-referenced transaction, 
enclosed please find the following: 

1) The original recorded Exchange Deed from the U.S. 
Government to Gwalia (U.S.A.), Ltd.; 

2) The original recorded Quit Claim Deed from Georgia-
Pacific Corporation to Gwalia (U.S.A.), Ltd.; and 

3) A check payable to Gwalia (U.S.A.), Ltd. in the 
amount of $300.00. 

Please feel free to contact either Bill Musser or me 
should you have' any questions. 

Sincerely, 

tii>2l-

EIE/ss 
Enclosures 

Emily t. Ellis 
Paralegal 



(.d.b. 

BOIWITER 
BOWATER INCORPORATED 

Calhoun, TN 37309 
615/336-2211 Telex 5S8406 

January 5, 1990 

Mr. Michael Drozd 
Vice President-Operations 
Gwalia (USA) Ltd. 
1675 Broadway, Suite 2350 
Denver, Colorado 80202 

Dear Mr. Drozd: 

Re: Exchange Agreement 
Bowater Tract 1282, Parcel 1 

I am enclosing fully executed copies of the Exchange 
Agreement and Hazardous Material Indemnity Agreement between 
Gwalia and Bowater Incorporated. 

Very truly yours. 

Harvey M. Templeton, III 
Division Counsel 

mlg 
enclosures 

cc: Mr. William M. Musser 
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Tliis instrument prepared by: 
Fred W. Harris, Jr., Regional Attorney 
Office of the General Counsel 
United States Department of Agriculture 
Suite 600, 1371 Peachtree Street, N.E. 
Atlanta, Georgia 30367 

Checked as 
acreage 

Checked as to con 
of acquisition 

eration, and condition /̂m 

]^ECEIVE]Q 
SEP 1 5 iQo.f'. 

McNAIR FIRM 

E X C H A N G E D E E D 

THE STATE OF SOUTH CAROLINA 

KÎ OW ALL MEN BY THESE PRESENTS: 

THAT, t h i s deed made t h i s o ^ 
d_ day of 

1989, 
between the UNITED STATES OF AMERICA, party of tffte first part, acting herein by 
and through the Forest Service, United States Department of Agriculture, and 
GWALIA, (USA), LTD., a Delaware corporation authorized to do business in the 
State of South Carolina, party of the second part; 

WITNESSETH: t 

THAT the party of the first part, hereunto authorized by the Act of Congress 
approved March 1, 1911, as amended, (16 U.S.C. 516), and the Act of Congress 
approved October 21, 1976 (A3 U.S.C. 1716), the provisions of which have been 
complied with, for and in consideration of the conveyance to it by the party of 
the second part of 38.90 acres of land, more or less, in Greenwood County, South 
Carolina, the receipt of which is hereby acknowledged, does hereby pay the sum of 
THREE HUNDRED AND NO/lOO DOLLARS ($300.00) to party of the second part and does 
hereby remise, release and quitclaim unto the party of the second part, its 
successors and assigns, all its right, title and Interest in and to the 
following-described tract or parcel of land in McCormick County, South Carolina, 
to-wit: 

FOREST SERVICE TRACT NO. 60-d 
SUMTER NATIONAL FOREST 

PAGE 1 
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(tuiUmcm-u 

CBFCRIPTION or THS BOUIJDAHY OF 1H2 
JOHN RAINSFORD TRACT #60-4 .-
MoConalck County, South Cftrolina 

All thnt c e r t a in t r a o t or paroeX of lend, ly ing end boing 
In yoCoriilok County, so.ith Carolina, dn the watershed of Have 
Creole, a t r i b u t a r y of Savannah HlTor, a i t u a t a about 3 | Bullae 
South of WoCormiok and 3j& miles Nbrthveat of Plua Branoh, being 
ooverod by tho following g ran t s : 

^ - ^ • 1 
ID 

}i.V'.?A 

Jesse Barker 
Zephaniah Koblea 

PATS 

1790 
1793 

ACRK3 

303 
^ 4 

^r 

All bearings In this doacriptlon aro turned frora tho true 
a^?ridian and all distanoea aro expreosed in chains. 

This property in moro jartioularly delineated ou a map 
thcroof, coapilod by tho U^ s. Forest i;>?rvloe. Long Cane Pxirohaso 
Unit, surveyed Septeiaber 1935> said map bolng horoby deolarod to . 
be part and poroel of this dasorl.ption. 

Bofilnnlng at Comer 1, a stako sot alongside aad old atake in 
a .-nound of stones on hodcorow, old witnesses, oomsion to Krakine 
Colloeo traot. A aoribed e" pine bears ^* Z7* 'S , , 0.12 chain 
distant and a aoribed 12" pine bears -̂^ 44 O-ST 

• f 0.06 Ohain distant* 

Thenco, with Krskine Colloeo tract, 
3 . 47*00»^;f,, 17.67 Chains to Comer 2, a stake set a^ the intoraeo-
tion of old hadgercw with abrxndoned road, coBBion to Krskine College^ 
traot and H. A. 3mlth TIatafco traot. . :'':C^C 

Thonoe, two (2) lines with H. A, Smith Estate tract, 
N. 16*00'W.,, along said abandoned road 4.54 ohains to Corner 3, ft • 
stake aat in center of aaid abandoned road and on tho projection ; 
of a hodcorow; 
N. 57^05'T?., .32.7 ohsins to Corner(5) a point in the center of ' 
Mineral Sprl:.e, Sranoh on th« projoctTon of e fence, old witness, 
coCTion to H. A, Saith estate tract and Srskine College tract. 

Thcnoe, in an I.eoteJtly diraction,, up and uith t.'-.o moaxideru of 
the oe;;vor of aolfi Branoh, 35.0 ohaino to Corner 5, a point in tho 
oontor of said Branoh, old witnesses, o oa:.:on to Erskino College 
ti-aot. 

Thenco, wilh lirtiklna Colleco t r a c t . 
RcBlaced 6 ~ / 9 - 3 C fcy 

DATE 
Concrete post } marke(LZj9/ 

PAGE 7 Set i.<Y„„.'0,• . ^ - D r i n n c n 



" . ' r J i " Wf«.'-.-^i'fcwV'ifii^H'S^ ::'iiWii'.v>i-,-.*WiV.y,i'-.-, 

CCJCCWsy^^^&7^CW7&^ ĵ7^!^^^ "• • ' '• 
Pe«e ft» Thd'ijT^ 60<»4 iRoTised XO/A/Zt) 

3 . 4e«»g5* 2 , , £2.0 chaino to the Plaoe of Beginning, eontalnljig 
FUry^FIVB and SSVSK-TSHTHJ ( 36.7 ) ACR2S, t e the aasie aor« 
O P leaa••;/••••••;.:, ;• • 

Tha vendor reaerres the aet&lIiferoTUi oineral riglxt« ca 
the entire traot for a period of Teia (10) yaers froa data tltla 
Is veatad In the Unit«l States of Anerloa* 

A copy of the plat of the above-described.land is attached hereto and by 
reference made a part hereof. 

•;••.•; - ^ ^ : ' : : i ^ 

• ' • ^ i - ' , - • " ;-•': 
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SUBJECT to easements for existing roads, highways and public utilities. 

THE UNITED STATES OF AMERICA RESERVES in perpetuity a royalty interest of 
seven (7%) percent of the gross value of any produced gold and silver from the 
above-described land. Should the grantee, successors or assigns, proceed with 
gold or silver mining, thirty days written notice of the intent to mine must be 
given to the Forest Service before the beginning of mining. Once mining begins, 
the Forest Service reserves the right to inspect the land and mining operations, 
including books and accounting functions, at any reasonable time. In addition, 
grantee, successors and assigns, agree that once mining begins, an accounting of 
the operation will be provided to the Forest Service and royalty payments will be 
made quarterly to the Forest Service. Such accounting along with any payments 
due to the Forest Service will be sent to the below address. All payments will 
be made payable to the United States of America in care of the United States 
Forest Service. Payments should be sent to: Forest Supervisor, United States 
Forest Service, 1835 Assembly Street, P. 0. Box 2227, Columbia, South Carolina 
29202. 

TO HAVE AND TO HOLD the above described real property unto the party of the 
second part, its successors and assigns forever, together with all hereditaments 
and appurtenances thereunto belonging. 

IN WITNESS WHEREOF, the party of the first part, by its duly authorized 
representative, has executed this deed pursuant to the delegation of authority 
promulgated in Title 7, CFR 2.60, and 49 F.R. 34233 effective August 29, 1984, on 
the day and year first above-written. 

UNITED STATES. OF AMERICA 

Director, Lands & Minerals 
Southern Region, R-8, Forest Service 
United States Department of Agriculture 

Signed, sealed and delivered 
in the presence of: 

7l/l/i/A^y ffC. l<4<^.a^.r^vf^ J 
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r!lVJ,'4KJL4.W.O::.'.-S.^WJB.-.vX»faJd<i»ftitoiJit^^ 

-'̂. STATE-'OF GEORGIA ) 
) 

COUNTY OF FULTON ) 

hereby certify that on this day before me, ^>^::^l/x^^.toJ j y . 

whose 
an officer duly authorized in the State and County aforeŝ î i, to take 
acknowledgments, personally appeared Ay^/XQj^jQ s J . ^ 
name as Director, Lands & Minerals, Southern Region, R-8, 
Forest Service, United States Department of Agriculture, is signed to the 
foregoing Instrument and who is known to me and acknowledged before me that being 
informed of the contents of this conveyance that he as such officer and with full 
authority executed the same voluntarily and as such Director, 
Lands & Minerals, Southern Region, R-8, Forest Service, United States Department 
of Agriculture, in the name of and on behalf of the United States of America. 

1989. 
GIVEN under my hand and official seal, this the ̂  day of 

Nojtary Public '̂ A 

My Commission Expires: <P3, C99/ 

' JJ7C^CCJ'.%C\ 

V. 'JC.JJ 'Q\CX--^JJ 

J r^-:^:^}mm^:fJJ 

•̂'- "/ '•-:.:i[.r.^J^ ' 

4̂- "^ __^ 

page 

McCormick County 
South Carolina-
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McCORM/CK COUNTY 

Recorded this . . . . / j ^ ' ' ' ^ ^ 

"̂ '•̂ ^̂  X p a s o . l d ' f 

• M uaiimji^ui WL'um J iiv JuiEJtuJPfl. 



Bowater Tract 1282 Parcel 1 

STATE OF SOUTH CAROLINA ) 
) EXCHANGE AGREEMENT 

COUNTY OF McCORMICK ) 

This Agreeinent is entered into on /sU<^c.r-,J..u^ J" , 1989, by 

GWALIA (USA) LTD., a Delaware corporation ("Gwalia"), and BOWATER 

INCORPORATED (successor by merger to Catawba Timber Company), a 

Delaware corporation ("Bowater") . 

WHEREAS, Bowater owns the real property described in Exhibit 

"A" attached hereto and made a part hereof (the "Bowater 

Property"); and 

WHEREAS, Gwalia wishes to acquire the Bowater Property by 

exchanging therefor certain real property hereafter acquired by 

Gwalia pursuant to the terms hereof. 

W I T N E S S E T H : 

In consideration of the premises and of the mutual covenants 

and agreements herein contained, the parties agree as follows: 

1. Bowater agrees to convey the Bowater Property to Gwalia 
in exchange for like-kind property to be designated by Bowater 
(the "Exchange Property," as more specifically described herein). 
It is the intention of the parties hereto that the exchange of the 
Bowater Property for the Exchange Property as provided for in this 
Agreement qualify as an exchange of property of like-kind within 
the meaning of Section 1031 of the Internal Revenue Code of 198 6, 
as now in effect, and regulations thereunder. However, Gwalia 
makes no representations or warranties that said exchange will so 
qualify and shall in no event be liable or responsible for damages 
to Bowater in the event the exchange fails to qualify. 

2. As soon as practicable after the date hereof, Bowater 
shall begin the selection of one or more tracts or parcels of land 
which will comprise the Exchange Property. Bowater will be 
responsible for negotiating for the purchase of such tracts or 
parcels. Bowater will be responsible for examining title to any 
tract or parcel that will become part of the Exchange Property. 

3. Upon the completion of negotiations for the purchase of 
each particular tract or parcel, Bowater shall deliver to Gwalia a 
written request that Gwalia execute a contract for the purchase of 
such tract or parcel. Such contract may be in the form of an 
option. Each such contract for purchase shall be in form and 
substance satisfactory to Bowater and Gwalia and shall constitute 



a contractual agreement of Bowater to accept a conveyance of such 
tract or parcel as part of the Exchange Property in exchange for 
the Bowater Property. Transfer of the Exchange Property to 
Bowater by Gwalia shall be by special warranty deed, and shall be 
made subject to such liens, encumbrances and exceptions to title 
as existed on the date of conveyance of such property to Gwalia 
(the "Permitted Exceptions"). 

4. Bowater shall have the right to select and negotiate for 
the purchase of as many tracts or parcels as it deems prudent. To 
the extent such tracts are purchased, they will collectively 
compose the Exchange Property. Provided, however, that the 
aggregate purchase price for all such tracts or parcels and all 
attendant direct costs incurred by Gwalia in such transactions, 
shall not exceed the Exchange Value (hereinafter defined). 

5. At a time and place to be agreed upon by the parties, 
the exchange of properties shall be closed (the "Closing") by 
Gwalia conveying the Exchange Property to Bowater by special 
warranty deed subject only to the Permitted Exceptions and by 
Bowater simultaneously conveying the Bowater Property to Gwalia by 
general warranty deed, subject only to those exceptions and 
encumbrances, if any, of record as of the date hereof and subject 
to the reservations set forth in Exhibit A hereto. 

6. Gwalia shall, at its own expense, make whatever 
examination of the title to the Bowater Property it deems 
necessary for its purposes. 

7. For purposes of this exchange the parties hereby agree 
that the value of the Bowater Property and the amount to be paid 
by Gwalia (whether in cash or the incurring of direct costs) shall 
be $ 502,525.05 (the "Exchange Value"); provided, however, that if 
within forty-five (45) days of the date hereof an accurate survey 
of the Bowater Property shows acreage of less than 148.02 acres, 
the Exchange Value shall be proportionately reduced, in accordance 
with the per acre pricing agreement between the parties. If the 
costs incurred by Gwalia to acquire the Exchange Property, 
including the price paid for the property and all direct costs 
incurred by Gwalia in acquiring the Exchange Property, shall be 
less than the Exchange Value, then Gwalia will pay the deficiency 
to Bowater at the Closing, as provided in paragraph 8. All such 
direct costs will be a credit against the Exchange Value. Gwalia 
shall not be required to expend more in direct costs, including 
the purchase price of the various tracts or parcels, than the 
Exchange Value in acquiring the Exchange Property. 

8. If Bowater should fail to designate a sufficient amount 
of Exchange Property for acquisition by Bowater prior to the date 
eighteen (18) months from the date of this Agreement, then the 
Closing shall take place within fifteen (15) days thereafter at 
which time (a) Bowater will convey the Bowater Property to Gwalia, 
(b) Gwalia shall convey such tracts and parcels of Exchange 



Property as it has acquired to Bowater, and (c) Gwalia shall pay 
Bowater by certified or cashier's check an amount equal to the 
remaining Exchange Value. 

9. Each party shall be responsible for payment of the 
transfer fees and taxes and recording fees applicable to the deed 
or deeds which the party receives at Closing. Ad valorem taxes on 
the Bowater Property shall be prorated at Closing. Any ad valorem 
taxes on the Exchange Property accruing on the Exchange Property 
while held by Gwalia shall be paid by Bowater upon conveyance and 
may, at Bowater's option, be considered part of and applied 
against the Exchange Value. 

10. Any loss or damage occurring to the Bowater Property 
after the date hereof shall be the responsibility of Gwalia, and 
any loss or damage to the Exchange Property occurring after 
acquisition by Gwalia and prior to conveyance to Bowater shall be 
the responsibility of Bowater. Each party shall have the right to 
enter the property being acquired by it from the other for the 
purpose of taking all action deemed necessary to reduce said risk 
of loss, 

11. Gwalia shall not be required to enforce by legal action 
any option or contract made in its name to purchase Exchange 
Property, and in case of any dispute involving same, Gwalia shall 
promptly assign that option or contract and all of its rights 
thereunder to Bowater without recourse or warranty, and Bowater 
shall reimburse Gwalia for all direct costs (including earnest 
money) incurred by Gwalia in connection with that contract or 
option and shall indemnify Gwalia and hold Gwalia harmless with 
respect to any claiins that may be asserted against Gwalia under 
such contract or option. Further, EJowater shall indemnify and 
hold harmless Gwalia for any and all claims and liabilities which 
are asserted against or incurred by Gwalia by reason of Gwalia 
owning the Exchange Property, whether such claims or liabilities 
arise from peirsonal injury, environmental damages or otherwise. 

12. Any notice or property designation required under this 
Agreement shall be sufficient if delivered in person or by 
certified mail addressed to the parties as follows: 

If to Bowater: H.M. Templeton, III, Esquire 
Division Counsel 
Bowater Incorporated 
Carolina Division 
Calhoun, Tennessee 37309 

If to Gwalia: Gwalia (USA) LTD. 
Attention: Mr. Michael Drozd 
1675 Broadway,, Suite 2350 
Denver, Colorado 80202 



13. This Agreement shall inure to the benefit of and be 
binding upon the parties hereto and their respective heirs, 
representatives, successors, and assigns. 

14. This Agreement shall be governed by the laws of the 
State of South Carolina. 

IN WITNESS WHEREOF, the parties hereto have signed, sealed, 

and delivered this Agreement on the date first above written. 

Witnesses: 
As to Gwalia: 

CL Y^l[Lr--

GWALIA (USA) LTD. 

By: gMl 
Title:^ Vice Preet̂ ŷ t Opeck^§S\:^ 

ATTEST :L^(^^^^J l^ . i d ^ J U , ^ 

Title: 

Witnesses: 
As to Bowater 

BOWATER INCORPORATED 

By 
7 

George/w. Flanders 
Vice President-Woodlands 
Manager, Carolina Division 

(Seal) 

ATTEST: 

pWJ^^-
Title: Assistant Secretary 



STATE OF 

COUNTY OF 

COLGÊ ADO 

DENVER 
PROBATE 

Before me, the undersigned notary public personally appeared 
P. Murphy who being duly sworn and deposed, said that s he 
saw GWALIA (USA) LTD., by its authorized officers, sign, seal and 
deliver the foregoing Exchange Agreement and that s he together 
with Dan Greig witnessed the execution thereof. 

SWORN to and subscribed before me 
this Sfh day of pecon̂ hor- 1989 

(SEAL) 

My Commission E x p i r e s ; 5/17/93 



STATE OF TENNESSEE ) 
) PROBATE 

COUNTY OF McMINN ) 

Before me, the undersigned notary public personally appeared 
Sue B. Morris who being duly sworn and deposed, said that s he 
saw BOWATER INCORPORATED, by its authorized officers, sign, seal 
and deliver the foregoing Exchange Agreement and that s he 
together with Mary L. Graham witnessed the execution 
thereof. 

AiAjij / ^ . TvjUiJiC^ 
witness 

SWORN to and subscribed before me 
this 4th day of January , 199 0 

f)r\a^ •A. cA-^Xt^w-^ (SEAL) 
Notary i ^ b l i c f o r Tennessee~ 
My Commission E x p i r e s : 1/31/90 



EXHIBIT "A" 
to 

EXCHANGE AGREEMENT 

Bowater Incorporate Tract No 1282, Parcel 1, located in McCormick 
County, South Carolina, and being more particularly described as 
follows: 
» 

Being all of Parcel 1 of Tract 1282 conveyed by East Highlands 
Company to Catawba Timber Company by deed dated January 1, 1979, 
and of record in Deed Book 49, Page 142, in the Office of the 
Clerk of Court for McCormick County, South Carolina, containing 
148 acres, more or less. 

The southeastern boundary of said property was subsequently 
modified by two boundary line agreements dated November 17, 1980, 
and November 18, 1980, and of record respectively in Deed Book 54, 
Page 14, and Deed Book 54, Page 15, in the Office of the Clerk of 
Court for McCormick County, South Carolina, so that said property 
now consists of 148.02 acres. 

RESERVING unto Bowater Incorporated and its successors and assigns 
all coal, oil, gas, associated hydrocarbon substances, and all 
metallic or non-metallic minerals and ores which contain mineral 
matter or substances and mineral rights in, on, or under the 
above-described property together with the right to explore for 
and remove same by any method. Subject, however, to the Mineral 
Lease between Bowater Incorporated and Gwalia created by exercise 
on of the option to lease under the Exploration 
Agreement With Option to Lease dated September 1, 1985. The 
Mineral Lease shall survive the conveyance by Bowater Incorporated 
of the above-described property to Gwalia. 

SUBJECT to existing easements and rights of way for public roads 
and highways / and public utilities, if any, extending into, 
through, over, or across the above-described property. 

Prior title reference: Deed Book 49, Page 142, Office of the 
Clerk of Court for McCormick County, South Carolina. 


